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i+
‘ * GELERAL PROVISIONS

1. DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

() The term "Secretary" means the Secretary, the Under
Secretary; or any Assistant Secretary of the Department and the hcad
or any assistant head of the executlve agency; and the term "his duly
authorized representative means any person or persons or board
(other than the Contracting Officer) authorized to act for the Secretary;
and the term "Department! means that component of the Government having
cognizance of this contract and represented by the Contracting Officer
executing this contract,

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Government, and any other officer or
civilian employee who is a properly’designated Coatracting Officer;
and the term includes, except as otherwise provided in this contract,
tae authorized representative of a Contracting Officer acting within
the limits of his authority. A

(¢c) FExcept as otherwise provided in this contract; the term
. "subcontracts" includes purchase orders under this contract,

(d) The term "contract work" means sll work to be performed
under this contract including any studies covering fundamental, theo—
retical, or experimental investigations; any extension of the inves—
tigative findings and theories of ¢ scientific and technical nature
into practical application; any tangible terms, hereinafter referred
to as supplies, if called for herein;. furnished to the Government ;
and any reports, dats, computations, plans, drawings, and specifica-
tions with respect to the foregoing,

(e) The term "direct labor," zs used in the Payments clause,
shall be defined in the schedule,

e CHANGES

The Contracting Officer may at any time, by o written order, within
the general scope of this contract, and without notice to any sureties,
meke changes in (i) drawings, designs, or specifications, (ii) direct
the addition of work or services, %iii) mcke changes in method of
shipping or packing, and (iv) make changes in place of delivery, If
suci changes require a change in the time of performence of the work
called for hereunder, the contract shall be modified in writing
accordingly. The hourly rate set forth in the schedule shall not be
adjusted by reason of any chenge ordered under this clause.

T& 8/22/56 -1-
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INSPECTION

(e) A1l materie) and workmanghip shall be subject to inspection
and test by represertatives of the Government., For this purpose, the
Contractor shall allow, at a1l reagonable times, inspectors and other
Government personnel free access to the plant and operations and shall
furnish such facilities as may be required for the work. The Contractor
shall inform the inspector when the work is ready for inspection. The
Government representative shall have the right to (i) require the
replacement of parts which are not in accordaice with applicable speci-
fications, and (ii) require the correction of defects,

(b) The Contractor shall provide and maintain an inspection
system acceptable to the Government covering the inspection of the
supplies and services furnished under this contract, Records of all
inspection work by the Contractor shall be kept complete and availahle
to tihe Government during the perfoimance of the contract,

(¢) The Contractor agrees that it will employ cnly qualified
and competent employees in the performance of this contract and that
the scrvices performed will conform to the highest professional
standards for the work involved,

(3) Prior to final acceptance by the Government, any ccrrection
of defects in supplies or .services, or replacement of materials to
make the item conform to contract requirements, which correction or
replacement is made necessary by inferior workmanship or materials,
shall be at no cost to the Government,

(e) Final acceptance by the Geovernment shall be conclusive
except as regards latent defects, freud, or such gross mistakes as
amount to fraud, The Contractor shgll, befere or after final ac-
ceptance, remedy defects or failures due to such causes at no cost
to the Government,

PAYMENTS

The Contractor shall be paid as follows upon the submission of
properly certified invoices or vouchers approved by the Contracting
Officer:

-

(a) Time Rate. .
y dppropriate time rate
or rates set forth i thﬁ ,x  direct labor hours
performed, which rate§ s 1Waled § J jeed, generzl and ad--
ministrative expense A i &t s of an hour shall
be payable on a prors¥ d\bagi¥, 2go ¥ will substantiate

vouchers by evidence of \a%ii Axmept and by individual daily job
timecards, preferably éf;_ 4 "g‘5work¢ performing the services.

‘ \ i cfaty on&t 's payroll intervals,

T&M 8/22/56
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but may be varied by the Contracting Officer if conditions so warrant.

(ii) st withstonding the:provisions of subparagraph (i) hereof,
the Contracting Officer, as provided in the schedule, shall withhold
payment of certain amounts due under this coatract, Such amounts shall
beecome paysble upon complction of ‘this contract.

(1ii) Unless provisions of the schedule hereof otherwise
specify, the hourly rate or rates set forth in the schedule shall
not be varied by virtue of the Contractor having performed work on an
overtime basis., If the schedule provides rates for overtime, the
premium portion of those rates will not be reimbursable unless the over—
time is approved in writing by the Contracting Officer,

(b) Materials (Including Subcont éétsi.

(1) Mllowable costs direct ‘materials shcll be determined
by the Contracting Officer Aance K;%h Part 2, Section XV, of
the Armed Services e joy, The Contractor shall
support all moteri : hria , mitting paid invoices or
storeroom requisitilpns ifpedd c1yils as referenced by this clause
are defincd as tho P Ts wggc"enter directly into the end
product, or which Ter ¥ Eyi&d directly in connection with
the furnishing of such pydduct,

(ii) The cost of subcontracts which are authorized pursuant
to the clause hereof entitled "Subcontracts" shell be reimbursszble
costs hercunder, '

(iii) The Contractor shcll, to the extent of its ability,
procure materials at the most advantagecus prices available, with
due regard to securing prompt delivery of satisfactory matericals,
toke all cash and trade discounts, rebates, cllowances, credits,
salvage, commissions, and bonifications, and when unable to take
cdvantege of such benefits it shall promptly notify the Contracting
Officer to that effect and the reason therefor. Credit shall be
given to the Government for cash and trade discounts, rebates,
allowances, credits, salvage, the value of resulting scrap, when
“he amount of such scrap is appreciable, commissions and boni-
fications which have accrued to the benefit of the Contractor or
would have so accrued except for the fault or neglect of the Con-
tractor, Such bencfits lost through no fault or neglect on the
part of the Contractor or lost through fault of the Government,
shall not be deducted from gross costs.

(¢) As of the date of execution of this coittract, there has
been allotted for it the total sum set forth in the schnedule. This
sum may be increased from time to time by the Government solely at
its discretion, and the contract shall be amended accordingly. Not-
withstanding any other provisions of this contract, the Contractor shall
. not be obligated to perform any services, pursuant hereto, the

- e~
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T .

aggrogate price of which when cdded to the aggregate price of all
services theretofore furnished pursuant hereto would exceed said

sunl, If at any time the Contractor considers it likely that the
aggregate amount set forth in the schedule may be exceeded within

45 days, the Contrzctor will so notify the Contracting Officer and

the parties may thereupon enter into negctistions for an amenduent,

to or modification of this contract, as may be appropricte, Anything ‘
in this contract to the contraryﬁpotuithstanding, the Government shall
not be obligated to pay to the Contractor any amount in excess of the

sum ellotted for this contract.

5,  ASSIGNMENT .OF CLATMS

(a) Pursuant to the provisions of the Assignment of Claims
Act of 1940 es amended (31 U, S. Code 203, 4Ll U. S, Code 15), if
this contract provides for payments sggregating wl,000 or more,
clains for moneys due or to become due to the Contractor fronm the
Government under this contract mpy be assigned to o bank, trust
companry, or other financing institution, including any Federal
lending agency, and nay thercafter be further assigned and re-
assighed to ony such institution, Any such assignment or re-
assignment shall cover all emounts pcyablc under this contract
and not already paid, and shall not be made to more than one
party; excopt that any such assignment or reassignment may be
' ade to one party or sgent or trustee for two or more parties
participating in such financing, Notwithstanding any other
provision of this contract, payment to an assignee of any moneys
due or to become due under this contract shall not, to the extent
provided in said Act cs amended, be subject to reduction or set--of?,

(b) In no event shall copics of this contract or of any plans,
specifications, or other similar documents relating to work under
this contract, if marked "TOP SECRET," "SECRET," "CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this con-
tract or to any other person not entitled to reccive the same ;
PROVIDED, That a copy or any part or all of this contract so
narked may be furnished, or any information contained therein
ney be disclosed, to such assignee upon the prior written author-
ization of the Contracting Officer,

(¢) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignment of any rights under
this contract.

6. EXCUSABLE DELAYS

The Contractor shall not be in default by reason of any failure
in performance of this contract in cccordcnce with its ternms (including
any failure by the Contractor to ncke progress in the prosecution of
. the work hereunder which endangers such performance) if such failure

TéM  8/22/56 ~ -
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ariscs out of ccuses beyond the ‘control and without the fault or
negligence of the Contractor, “.Buch couses include, but are not
restricted to: acts of God or of the public eneny; acts of the
Government; fires; floods; eﬁidemics; qucrantine restrictions;
strikes; freight embargoes; unusually severc weather; and foilure of
subcontractors to perform or make progress due to such causes,
unless the Contracting Officer shall have determined that the
supplies or services to be furnished under the subcontract were ob-~
tainable from other sources and shall heve ordered the Contractor
in writing to procure such servicés or supplies from such other
sources, and the Contractor shall have failed recsoncbly to comply
with such order. Upon request of the Contractor, the Contracting
Cfficer shall ascertain the facts and extent of such failure and,

if he shell deternine that such failure was occcsioned by any one

or more of the said causes, the delivery schedule shall be revisad
accordingly subject to the rights of the Government under the claugce
hercof entitled "Termination.! '

DISPUTES

Except as otherwise provided in this contract, any dispute
concerning a question of fact arising under this contract which is
not disposed of by sgreement shzll be decided by the Contracting
Officer, who shall reduce his decision to writing and mecil or
otherwise furnish a copy thecreof to the Contractor. Within thirty
(30) days fron the date of reccipt of such copy, the Contractor nay
appeal by mailing or otherwise furnishing to the Contracting Officer
a written appeal cddressed to the Secretar s and the decision of the
Secretary or his duly authorized representative for the hearing of
such zppeals shall, unless deternined by a court of competent juris-
dictlon to have been fraudulent or cgpricious or arbitrary or so
grossly erroneous as necessarily to imply bad faith, or not supported
by substantial evidence, be final ond conclusive; PROVIDED, That, if
no such cppeal is tcken, the decision of the Contracting Officer shall
be final end conclusive. In connection with any appeal procecding
under this clause, the Contractor shall be afforded an opportunity
to be hecard and to offer evidence in support of its appeal. Pend-
ing final decision of a dispute hereunder, the Contractor shall pro-
ceed diligently with the performance of the contract and in accord-
cnce with the Contracting Officer's decision.

NOTICE AWD ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clzuse shall be applicable only if the
anount of this contract is in cxcess of +5,000.,

(2) The Contractor shall report to the Contracting Officer,
promptly and in reasoncble written detail, each notice or clezim of
patent infringement based on the perfornance of this contract of which
the Contractor has knowledge.

T&M 8/22/56 -5
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(b) In the event of litigetion cgeinst the Government on
account of any claim of patent infringement arising out of the per-
formance of this contract or out, of the use of any supplies furnished
or work or services performed hércunder, the Contractor shall furnish
to the Government, upon request, all evideuce and information in
posscssion of the Contractor pertcining teo such litigation, Such
evidence and information shall be:furnished at tne expense of the
Governnent except in those ccses in which the Contractor has agreed
to indemmnify the Government against the clainm being asserted,

BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this
contract only such uwmenufactured erticles, materials and supplies
(which tern "articles, naterials and supplies" is hereinafter re—~
ferred to in this clause as "supplies") as have been mined or pro-
duced in the United States, and only such monufactured supplies as
have been manufactured in the United States substantially 21l from
supplies nined, produced or nanufagtured, as the casc moy be, in
the United States. Pursuant to the Buy Americcl Act (41 U, S.
Code 102-d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica-
“ion of that Act, (ii) with respect to supplics for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of o class or kind de—
termined by the Secretary or his duly authorized representctive
not to be mined, produced, or nanufactured, as the case may be,
in the United States in sufficient ‘and reasoncbly available
comercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract arc panufactured, os are of 2
class or kind, determined by the Seeretory or his duly author-
ized represcntative not to be mined, produced, or monufactured,
as the case may be, in the United States in sufficient and rec—
sonably availeble commercicl quantities and of a satisfactory
quality: PROVIDED, That this exception (iv) shall not pernit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi-
cent and reasonably aveileable commercizl quantities znd of a
satisfactory quality.

CONVICT LABOR

In connection with the perfornance of work under this contract,
the Contractor agrees not to ciploy eny person undergoing sentence
of imprisonment zt hard labor,

EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified

T&M  8/22/56 -6 -

Approved For Release 2008/12/22 : CIA-RDP65-00523R000100110065-9



Approved For Release 2008/12/22 : CIA-RDP65-00523R9001001 10065-9

in the Eight-Hour Law of 1912 as amended (40 U, S. Code 324-=326) and
is not covered by the Walsh~Healey Public Contracts Act (41 U, S.
Code 35-45) is subject to the following provisions and exceptions

of said Eight-Hour Low of 1912 as amended, and to all other provi-
sions and exceptions of said Lawj

No lzborer or mechanic doing any part of the work contenplated
by this contract, in the employ of the Contractor shall be required
_-0or pernitted to work more than eight hours in acny one calendar dey
- upon such work, except upon the coéndition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause, The wages of every such loborer and nechanic employed
by the Contractor shall be computéd on a basic day rate of eight
hours per day; and work in excess .of eight hours per day is per-
citted only upon the condition that every such laborer and mechanic
shell be compensated for all hours worked in excess of eight hours
per day ot not less than one and gne-half times the basic rate of
pay. For each violation of the requirenents of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or nechanic for'every calendar day in which such
employee is required or pernitted to labor nore than eight hours
upon said work without receiving compensation computed in accord-
ance with this clause; and ell penalties thus imposed shall be
withheld for the use dnd benefit of the Governnent,

e

WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the panufacture or furnishing of
rmatericls, supplies, articles or equipment in an amount which
exceeds or may exceed $10,000 cond is otherwise subject to the
Waolsh-Healey Public Contracts Act as amended (41 U. S. Code
35-45), there zre hereby incorporated by reference all repro-
sentations and stipulations required by scid Act and regulations
issued thereunder by the Secretary of Labor, such representations
and stipulations being subject to all epplicable rulings and inter-
pretations of the Secretary of Labor which are now or may hereafter
be in effect, except that the Contractor shall not be required to in-
clude this clause in subcontracts issued hereunder when the inclusion
of this clause in a subcontract would Jeopardize or conflict with
toe security considerations established in connection with this
contract,

NCHDISCRIMINATION IN EMPLOYMENT

(a) In connection with the perfornance of work under this con-
tract, the Contractor agrees not to discriminate against any employee
or applicant for employment because of race, religion, color, or
nationzl origin. The zforeszid provision shall include, but not
be limited to, the following: ewploynent, upgrading, demotion, or
transfer; recruitnment or recruitment advertising; layoff or ternina-

T&M  8/22/56 - -
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tion; rates of pay or otner forns of compensation; and selecction for
training, including cpprenticeship., The Contractor agrees to post
hereafter in conspicuous places, ‘@vailable for employees and appli-~
cants for erploynent, notices to be ‘provided by the Contracting
Officer setting forth the provisions of +he nondiscrinination clause,

(b) The Contractor further agrees to insert the foregoing
provision in subcontracts issued hereunder, except subcontracts fer
standard commercial supplies or raw neterials, and except as in-
sertion of the foregoing provision in a subcontract would Jjeopardize
or conflict with the security considerations established in connec-
tion with this contract.

OFFICIALS NOT TO BENEFIT

No nember of or delegate to Congress, or resident cormissioner,
shall be cdmitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be
construed to extend to this contract if nade with a corporation for
its general benefit, h

COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has
been employed or retained to solicit or secure this contract upon
an agreeilent or understanding for a cormission, percentage, brcker—
age, or contingent fee, excepting bona fide employees or bona fide
established connercial or sclling agencies meintained by the Contractor ..
for the purpose of securing business, For breach or violation
cf this warranty the Government shall have the right to annul
this contract without liability or in its discretion to deduct
fron the contract price or considération the full amount of such
commission, percentoge, brokerage or contingent fee,

REPORTING OF ROYALTIES

The provisions of this cleuse shall be applicable only if
the auount of the contract is in excess of %10,000,

(2) The Contractor shall report in writing (in quadruplicate)
to the Contracting Officer as soon as practicable after execution
of this contract whether or not cny royalties in excess of 4250
have been paid. or are to be paid by ‘the Contractor directly to any
person or firnm in connection with the perfornance of this contract,
If royalties in excess of $250 have been paid or are to be paid to
any person or firm, the report shall include the following items of
info§mation with respect to such royalties (including the initial
$250) 2

(1) The name and eddress of each licensor to whom royclties

8/22/56 -8 -
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in excess of 250 have been paid or are to be paid,

(2) The patent numbers, patent application sericl numbers
(with £iling datcs), or other identification of the
basis for such royalties,

(3) The manner of computing the royolties consisting of

(i) = brier identification of each royalty-bearing unit
or process, (ii) the total anount of royclties, and (iii)
the percentege rate or dollars and cents amount of royal-
ties on each such unit or process; PROVIDED that if the
royalties cannot be computed in terms of units or dollars
cnd cents value, then other date showing the manner in
which the Contractor computes the royclties.

(b) In licu of furnishing a report under peragraph (a), the
Contracter mey furnish a single, consolidated report for each
accounting period of the Contractor during which the Contractor
nzs contracts with the Government? provided the Contractor has
requested and obtained the prior written epproval of the Controcting
Officer, Such consolideted report shall be furnished, when the
furnishing thereof has been cpproved, in the number of copies as
cpproved, os soon as practicable after the close of the accounting
period covered by the report. Such consolidated report shall be

’ nade in accordance with Contractor!s established accounting practice
ond shall include, for the ceccounting period, the totol amount of
royelties accruing to each licensor at a rete in excess of 1,000
per annui on the Contractor's over-sll business together with (i)
the name and cddress of each such'liconsor, (iij the patent numbers,
petent epplication serial numbers (with filing dates), or other
ddentificotion of the basis for sych royalties, (iii) a brief
description of the subject natter: of the license under which
Toyoities are charged, (iv) the percentage rate or unit amount,
cr if the royzlties do not aceruc by ratc or unit amount, such
other data showing the nanner by which the royalties cecrue to
licensor, end (v) an estinate or approxiuation (without detoiled
cecounting) of +the portion of such royalties that nay be attrib-
vtable to Government contracts, The Contractor shell; if requested
by the Government, furnish at Government expense o nore detailed
cllocation of such royalty pzyments attributeble to Government
contracts,

(¢) In the event that the Contractor requests written approval
to furnish consclidated reports under peragraph (b) asbove, the Con-
tracting Officer sheoll promptly consider the request and furnish to
the Contractor o letter stating whether or not the request is cpproved
cnd, notwithstanding any such approval, the Contrccting Officer shall
have the right to question o y such subsequently furnished report as
to accuracy or completeness of data znd to ask for cdditional in-
fornation. The Contractor shall furnish & copy of such letter of

. cpprovel to the Contracting Officer administering this contract.

T&M R
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(1) After payuent of eighty percent (80%) of the amount of
this contract, as from time to time anended, further payuent shall
be withheld until o reserve of either (i) ten percent (10%) of
such anount or (ii) 5,000, whichever is less, shall have been
set aside, such reserve or the balance thereof to be rotained
until the Contractor shall have furnished to the Contracting
Officer the report celled for by parogroph (a) hereof or the
copy of the letter approving the Contractor!'s request to furnish
the report under paragraph (b); PROVIDED that no cmount shall
continue to be withheld fron paynent for the couses specified in
this paragraph (d) if the Contreeting Officer shall find that the
Contractor has not been furnished o letter as required by peragreph
(c) within a reasonable timc ofter naking written request to submit
a single, consolidated report under the provisions of paragraph (b)
of this clause; and PROVIDED FURTHER that the Contracting Ofticer
may, in his discretion, order payment to be withheld in the amount
and nanner sbove provided if the report called for by peragreph (o)
~s unsetisfactory or if the report’called for by parogroph (b) is
due but hos not been received, or if rceeived, is found to be unsaot-
isfactory. Wo amount shall be withheld unier this paragraph when
the miniun anount specified by this paragraph is being withheld
under other provisions of this contract, The withholding of any
anount or subsequent payment thereof to the Contractor shall not
be construed as a weiver of any right accruing to the Government

‘ under this contrezct.

(b) The Contractor agrees that it will exert all reascnoble
effort to advise the Contracting Officer, at the tine of
delivering eany copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightaoble materiel incorporated in cny suchh work and of
any invasion of the right of privaey therein contained,

(¢) The Contractor agrees to report to the Contracting Officer,
prouptly and in reascnable written detail, cny notice or eclain
of copyright infringerent received by the Contractor with ro—
spect to cny uatericl delivercd under this contracet,

17, TERMINATION FOR CONVEWIENCE OF THE GOVERNMENT

(a) The perfornance of work under this contract nay be
terminated by the Goverimment in accordance with this clause in
whole, or from tiuc to tiue in part, (1) whenever thc Contractor
siell default in performencc of this contrect in ceecordance with
its terzs (including in the terw defeult any such failure by the
Contractor to mcke progress in the prosecution of the work here-
under as endengers such performance), and shall fail to cure such
default within a period of 10 days (or such longer period as the
Contracting Officer nay cllow) after receipt frou the Contrecting

’ Officer of =z notice specifying the default, or (2) whenever for
any reason the Contracting Officer shall determine that such

T&M 8/22/56 - 10 -
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terminction is in the best interests of the Government, Any such
terrination shall be effected by delivery to the Contractor of a
liotice of Termination specifying whether terminetion is for the
defeult of the Contractor or for the convenience of the Government,
the extent to which performance of work under the contract is
terninated, and the date upon which such termination becormes
effective, If, after Notice of Termination of this contract for
default under (1) sbove, it is determined that the Contractoris
failure to perforn or to nake progress in perforicnce is due to
causes beyond the control and without the fauit or negligence of
the Contractor pursuant to the provisions of the clause of this
contract entitled "Excusable Delays," the Notice of Termination
shall be deemed to have been issued under (2) above, and the rights
and obligetions of the parties hereto shall in such cvent be goversed
accordingly,

(b) After receipt of & Notice of Termination and except as
otherwise directed by the Contracting Officer, the Contractor shall
(1) stop work under the contract on the date and to extent specified
in the Notice of Termination; (2) place no further orders or sub-
contracts for naterials, services, or facilities except as may be >
necessary for completion of such portion of the work under the contract
as 1s not terminated; (3) terminate cll orders cnd subcontracts to
the extent that they relate to the perfornance of work termincted
by the Notice of Termination; (4) assigh to the Govermient, in the
Honner and to the cxtent directed by the Contracting Officer all of
the right, title, and interest of the Contractor under the orders or
subcontracts so terminated; (5) with the approval or ratification of
the Contracting Officer, which approvel or rutification shell be final
and conclusive for all the purpoges of this clause, settle all out—
stending lisbilitics and 2ll clains arising out of such terminstion of
orders and subcontracts, the cost of which would be reimbursablc, in
whole or in part, in accordance with the provisions of this contract;
(6) transfer title (to the extent that title hes not already been
transferred) ond, in the Lonner, to the extent, and at the times
directed by the Contracting Officer, deliver to the Govermuzent (i)
the fabricated or unfebricated parts, work in process, corpleted
work, supplies, cnd other naterial produced as a part of, or acquired
in respect of the performnance of, the work terminated by the Notice of
Termination; (ii) the completed or pertially completed plans, drawings,
infornation, and other property which, if the contract had been com-
pleted, would be required to be furnished to the Governnent; and (iii)
the jigs, dies, fixtures, and other specicl tools and teoling acquired
or nanufactured for the performance of this contract for the cost of
which the Contractor has been or will be reibursed under this con-
tract; (7) use its best efforts to sell in the nanner, at the tires,
to the extent, and at the price or prices directed or authorized !
by the Contracting Officer, any property of the types referred to in
provision (6) of this parcgraph: PROVIDED, HOWEVER, That the i

‘ Contractor (i) shall not be required to extend credit to any purcheser,
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and (ii) a8y acquire any such property under tine conditions prescribed
oy and at a price or prices approved by the Contracting Officer: AND
PROVIDED FURTHER, That the proceeds of any such transfer or disposition
shail be applied in reduction of any payrents to be nade by the
Govermient to the Contractor under this contract or sncoll otheorwise
be credited to the price or cost of work covered by this contract or
pcid in such nonner es the Contragting Officer nay direct; (8) complete
performence of such part of the work as shall not have been terminated
by the Notice of Ternination; and (9) take such action as nay bve
necessary, or as the Contracting Officer may direct, for the protection
and preservation of the property related to thls contract which is in
the possession of the Contractor and in which the Government has or
tey acquire oan interest, The Contractor shall proceed irmediately with
the performance of tihe above obligations notwithstanding any delay in
deternining or adjusting any cnount reiubursable under the provisions
of this claouse., At ony tinme after ‘expiration of the plant clearance
period, as defined in Section VIII, Armed Services Procurenent Regulation,
as it iy be auended from time to iime, the Contractor nay submit *to the
Contracting Officer a 1list, certified as to quantity and quelity, of
any or all items of termination inventory not previously disposed of,
exclusive of itens the dispositioin of which has been directed or
authorized by the Contracting Officer, ard may request the Governnent
to remove such items or enter into a storage agreement covering then.
Not later than fifteen (15) days thercafter, the Governnment will accept
{. title to such items and reimove then or enter into a storage agreerent
covering the same, provided thet the list subnitted shell be subject to
verification by the Contracting Officer upon removal of the items, or
if the itens cre stored, within forty-five (45) deys from the date of
subnission of the list, and any neccssary adjustment to correct the
list as subuitted shall be nade prior to finel settlement.

(c) After receipt of o Notide of Terrination, the Contractor
shall submit to the Contracting Officer its terrination claiia, in
the forn and with the certification prescribed by tnc Contracting
Officor. Such claim shall be submitted prouptly but in no event
later than 2 yeers frou the offective date of termination, unless one
or uore cxtensions in writing cre gronted by the Contracting Officer
upon request of the Contractor made in writing within such 2-year
period or authorized extension thereof., However, if the Contracting
- Officer determines that the facts Justify such action, he nay receive
and act upon any such termination clain ot any tine after such 2-year
period or any extension thercof, Upon feilure of the Contractor to
subrit its termination clain within the tine allowed, the Contracting
Officer ney determine on the basis of information aveilcble to him, the
arount if any due to the Contractor by rcason of the termination and
shall thereupon pay to the Contractor the amount so deternined.,

L.

(d) Subject to the provisions of parcgraph (c), the Contractor
ead the Contracting Officer nay agree upon the whole or any part of
‘ the anount or amounts to be paid tc the Contractor by reason of the
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total or particl termination of work pursuant to this clause which
anount or axounts nay include a reasonable allowance for profit on
work dene. The contract shell be amended accordingly, ond the Con-
tractor shell be paid the agreed anount,

(e) 1In the event of the failure of the Contractor and the Con-
tracting Officer to agree in whole or in part, as provided in parcgreph
(a) above, as to the anocunts to be paid to the Contractor in connection
with the termination of work pursuant to this clause, the Contracting
Officer shall determine on the basis of inforuaticn available to hin
the awount, if any, due to the Contractor by reascn of the termination
and shall pay to the Contractor the anount determined as follows:

(1) If the ternmination of the contract is for the converience of
the Government: '

(i) There shall be included for direct labor hours (as defined
in the Schedule of the contract) an enmount which shell be determinaa
by multiplying the number of direct labor hours expended prior and up
to the effective date of teorminetion by the hourly rate or rates set
forth in the Schedule less any hoyrly rate payments theretofore made
to the Contractor., :

(ii) There shall be included therein oll costs of Leterial
reiiburscble in accordance with this contract not previously paid to
the Contractor for the performence of this contract prior to the effecive
date of the Notice of Termination,

(1i1) There shell be included therein the reasonsble costs of
settlement, including accounting, legal, clerical, end other expenses
reasoncbly necessary for the preparation of settlment clains and
supporting data with respect to the termincted portion of the contract
and for the termination and settlepent of subcontrecets thercunder,
together with reasonable storage, trensportation, end other costs
incurred in connection with the protection or disposition of termination
inventory,

(2) If the termination of the contract is for the default of the
Contractor:

(1) There sholl be included for all direct labor hours (as
defined in the Schedule of the contract) an anount which shall be
deternined by mltiplyin: the number of Jirect labor hours expended
prior and up to the effcctive date of terrdneation by the hourly rcte
or rates set forth in the Schedule less the profit factor conteined
therein as indiczted in the Schedule and less any hourly rate pay-
nients theretofore nade,

(ii) There shall be included therein such costs as arc sct
forth in subparagraphs (1) (ii) and (iii) of this paragraph (c):
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PROVIDED, HOWEVER, That there shell not be included any cmounts for the
preparction of the Contractor's Settlerent Proposal,

(3) If the amount detcrmined under subparagraphs (1) and (2),
above, is less than the total poynents therctofore uade to the Con-
tractor, the Contractor shall repey the cxcess amount to the Governient,

(f) The Contractor shall have the right of appeal, under the
clause of this contract cntitled "Disputes," from any determination
dede by the Contracting Officer under paragraphs (c) or (e) chove,
except that if' the Contractor hag failed to submit its clain within
the tine provided in paragraph (c) above, and has failed to request
extension of such time, it shall have no such right of appeal. 1In
any case where the Contracting Officer hes nade a deternination of the
erount due under paragraph (c) or {e) sbove, the Govermient shall ooy
to the Contractor the following: i) if there is no right of appeal
hereunder or if no timely appcal has been taken, the anount so de-
termined by the Controcting Officer, or (ii) if an appeal has been
token, the auount finally deternined on such appeal ,

(g) In crriving at the aunount duc to the Controctor under this
clause there shall be deducted (1) all unliquidated advance or other
unliguidated peayrents therctofore nade to the Contractor, (2) any
clzin which the Government nay have cgainst the Contractor in connection
with this contract, and (3) the agreed price for, or the procesds of
sale of zny naterinls, supplies, or other things acquired by the Con-
trector or sold pursuant to the provisions of this clause and not
otherwise recovered by or credited to the Governnent,

(h) In the event of a pertisl terminction, the portion of the
contract relating to hourly rates which are payable with respect to
the work under the continued portiop of the contract shall bo equitehly
cdjusted by cpreenent between the Gontractor end the Contrecting Officer,
and such adjustment shall Le evicdenced by an enendient to this contract.

. (1) The Government ey from tine to time, under such terms cnd
_conditions os it nay prescribe; nake partial poyments and paynents on
‘account cgainst costs incurred by the Contractor in connection with the
terninated portion of the contract whenever in the opinion of the
Contracting Officer the aggregate of such payments shall be within the
anount to which the Contractor will be entitled hereunder, If the
total of such peyments is in excess of the aount finally determined
to be due under this clause, such excess shall be payable by the Con-
tractor to the Government upon denand, together with interest com-—
puted at the rate of 6 percent per cnnun, for the period fron the

date such excess is repcid to the Governnent ; PROVIDED, HOWEVER, Thet
no interest shall be charged with respect to any such excess payment
attributable to a reduction in the Contractor's clain by reason of
retention or other disposition of teriination inventory until 10 days
after the date of such retention or disposition,
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(§) Unaless otherwise provided for in this contract, or by
applicable statute, the Contractor from the cffective date of
ternination ond for a period of 6 yéars ofter final settlement under
this contract shall vreserve znd ncke aveileble to the Governnecnt
at all ressonable tines at the office of the Contractor, but without
direct cherge to the Government, 21l jts books, records, docunents,
and other cvidence bearing on the cost and expenses of the Contractor
uncer this contract and relating to the work teridnated hereunder, or,
to the extent approved by the Contracting Officer, photographs,
nierophotographs, or other authentic reproductions thercof.,

SUBCONTRACTS

(z) No contracts shall be liade by the Contractor for the
furnishing of any of the work herein contracted for without the
written cpprovel of the Contracting Officer. For the purposes of
tals clause, purchase of raw naterial or cormercial stock iteis shall
not be considered work. :

(b) The Contractor agrecs that no subcontract rlaced under this
contract shall provide for payment on & cost-plus~percentage—~of-cost
basis,

RECORDS

(a) (1) The Contractor agrees to maintain books, records,
docuients and other evidence pertaining to the costs and expenses of
this contract (hereinafter collectively called the "records") to the
extent and in such deteil as will properly reflect all net costs,
direct and indirect, of labor, ncterials, equiprent, supplies and
services, and other costs and expenges of whatever nature for which
reimbursenent is cleined under the provisions of this contract. The
Contractor!s accounting procedures and practices shall be subject to
the approval of the Contracting Officer; PROVIDED, however, that no
haterial change will be required to be made in the Contrector!s

- atcounting procedures and practices if they conforn to generally

tecepted accounting practices and if the costs properly applicable to
this contract are reedily ascertainable therefrorn,

(2) The Contractor agrees to rcke aveilable at the office
of the Contractor at all reasonsble tines during the period set
forth in subparcgraph (4) below any of the records for inspection,
cudit or reproduction by the Comptroller of the Contracting
Government agency or his authorized representatives,

(3) In the event the Comptroller of thc Contracting
Governnent agency or eny of his duly authorized representatives
determines that his audit of the anounts reinbursed under this
contract as transportation charges will be made at a place other
then the office of the Contractor, the Contractor agrees to deliver,
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with the reiubursericnt voucher covering such charges or as ray be
otherwise specified within two yeirs after reirbursement of charpes
covered by any such voucher, to.such representative as nay be
designated for that purpose through the Contracting Officer such
docuwzentary evidence in support of tronsportation costs as nay be
required by the Corptroller of the Contracting Government agency
cr any of his duly authorized representaives,

(4) Except for docuno@tary evidencé delivered to the
Governuent pursuant to subparabreph (3) cbove, the Contractor shzll
preserve ond ncke available its records for a period of six years

(unless o longer period of time is provided by applicable statute)

fron the date of the voucher or jnvoice subnitted by the Contractor
after the corpletion of the work-under the contract and desigrated
by the Contractor as the "completion voucher!" or "completion involue!
or, in the event this contract has been completely teriinated, fron
the date of the termination settlement agreement; PROVIDED, however,

. that records which relate to (4) zppeals under the clause of this

contract entitled "Disputes," (B) litigation or the settlement of

cleinms arising out of the performance of this contract, or (C) costs
or expenses of the contract as'to which exception has been taken by
the Coumptroller of the Contracting Government agency or any of his
duly authorized representatives, shall be retained by the Contractor
until such appecls, litigation, clains, or exceptions have been disw

- posed of, but in no event for less than the six-year period nentioned

above.

(5) Except for documentery cvidence delivered pursuant to
subparagraph (3) cbove, and the records described in the proviso of
subparsgraph (4) above, the Contractor mey in fulfillizent of its
obliation to retain its records gs required by this clause, sub~
stitute photogrephs, ricro-pihotographs or other authentic reproduc—
tions of such records, after the expiration of two years following
the last day of the nonth of reimbursenent to the Contractor of the
involce or voucher to which such records relate, unless a shorter
period is authorized bty the Contracting Officer with the concurrence
cf the Comptroller of the Contracting Governizent agency or his duly
cuthorized representative.

(6) The provisions of this percgreph (), including this
subparagraph (6), shall be applicatle to end included in each sub-
contract hereunder which is on a cost, cost-plus-a-fixed-fee, tiue-
and-material or labor-hour basis. '

(b) The Contractor further agrees to include in each of his
subcontrects hereunder, other than those set forth in subparagzraph
(c) (6) zbove, o provision to the effect that the subcontractor
agrees that the Comptroller of the Contracting Government agency or any
of his duly cuthorized representatives, shall, until the expiration
of three yeers ofter final paynment under the subcontract, have access
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to and the right to examine eny directly pertinent books, dceunents,
papers, and records of such subecontractor involving transactions
related to the subcontrect, The teris "sutcontract," as used in this
peragraph (b) only, ezcludes (i) purchasc orders not exceedin;, 1,000
end (ii) subcontracts or purchase orders for public utility scrvices
ot rates estallished for unifor: applicability to the genercl public,

GRATUITIES

(a) The Government nay, by written notice to the Contractor,
terninate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing; by the
Secretary or his duly authorized representative, that grat-
vitics (in the foru of entertainmont, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officor or ciployee
of the Governuent with a view toward securing a contract or
securing favorable treatment with respect to the aewarding or
cending, or the moking of any deteridinntions with respect to
the performance of such contract; PROVIDED, That the existance
of the facts upon which the Secretery of his duly authorized
representative nckes such finlings shall be in issue and nay
be reviewed in cny competent court,

(b) In the event this contract is terrdnated as provided in
paragraph (a) hereof, the Government shall be entitled (i) to
pursue the sane renedies against the Contractor as it could
pursuc in the event of a breach of the contract by the Con~
tractor, and (ii) as o penalty in addition to any other dancses
to which it nay Le entitled by law, to exemplary dancges in an
anount (as determined by the Sccrotary or his duly authorized
represcntative) which shall Le not. less thcn three nor iore
thon ten tiues the costs incurred by the Contractor in provid-

1hg any such gretuities to any such officer of crployee.

(c) The richts and reicdies of tie Govermaent provided in this
clouse shall not be exclusive and are in addition to any cther
rights and renedies provided by law or under this contract.

GOVERNMENT~FURNISHED PROPERTY

(2) The Government shall deliver to the Contractor, for use
in connection with and under the terns of this contract, the
property described in the Schedule or specifications, together
with such releted data ond infornetion as the Contractor Lay re-
quest and as noy reasonably be required for the intended use of
such property (hereinafter referred to as "Government—furnished
Property"). The delivery or performeancc dates for the supplies or
services to be furnished by the Contractor under this contract are
based upon the expectation that Governnent—furnished Property
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suitable for use will Le delivered to the Contrector at the tines
stated in the Schedule or, if not so stated, in sufficient tine to
enable the Contractor to meet such delivery or perfornance dates,

In the event that Government-furnisheld Property is not Jelivered to
the Contractor by such tine or tines, the Controeting Officer shall,
upon tinely written request ieade by the Contractor, ucke a determination
of the delay occasioned the Centractor thereby, and shall equitably
adjust the delivery or perfornance dates or the contract price, or
boti, and any other contractual provision affected by such delay, in
accordance with the procedurcs provided for in the clause of this
contract entitled "Changes," In the event the Government—furnished
Property is reccived by the Contragtor in a condition not suitable
for tne intended use the Contractor shall, upon receipt thereof,
notify thc Contracting Officer of such fact and, as directed by the
Contracting Officer, either (i) return such property at the Govers-
nent!s expense or otherwise dispose of the property, or (ii) effect
repairs or wodifications. Upon the completion of (i) or (ii) above,
the Contracting Officer upon written request of the Contractor shall
equitably adjust the delivery or performance Jdotes or the contract
price, or both, ond any other contractual provision offected by the
rejection or disposition or the repair or modification, in accordance
with the procedures provided for in the clause of this contract émbitled
"Changes," The foregoing provisions for adjustnent are exclusive and
the Government shall not be liztle to suit for breach of contract by

' reason of cny delay in delivery of Government—furnished Property or ‘
delivery of such property in = condition not suitable for its intended
use, ‘... ‘ o ,

(t) By notice inwriting the Contracting Officer nay decrease
the property furnished or to be furnished Ly the Governnent under
this contract. In any such case, the Contracting Officer upon the )
written request of the Contractor shall equitcbly adjust the delivery
or performence dates or the contract price, or both, and any other
contractual provisions affected by the decrcase, in accordance with the
procecdures provided for in the clayse of this controct entitled "Chang es'

(¢) Title to the Governnent--furnished property shall renain in the
Governnment. Title to Govermzent-furnished property shall not be
effected by the incorporation or attachment thereof to any prcperty
not owned by the Governrent, nor shell such Governnent~furnished
rroperty, or any part thereof, be or become a fixture or losec its
identity as personclty by reason of affixation to any realty. The
Contractor shzll maintain adequate property control records of
Government—-furnished property in accordance with the provisions of the
"Menual for the Control of Government Property in the Possession of
Contractors" (Appendix B, Armed Services Procurcrent Regulation) as
in effect on the date of the contract, which Monual is hereby incor—
porated by reference ond made o pert of this contract.

' (@) The Govermmet~furnished property shall, unless otherwise
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provided herein, te used only for the performence of this contract,

(e) The Contractor shall maintain and admdnister, in accordance
with sound industrisl practice, a progran for the naintenance, repair,
protection and preservation of Governent--furnished property, until
disposed of by the Contractor in cceordance with this clause. In the
event that any danage occurs to Governnent—furnished Property the
risk of which has been assured by the Governnment under this contract,
the Govermuent shall replace such®itens or the Contractor shall ncke
such repair of the property as the Governient directs; provided,
however, that if the Contractor cénnot effect such repair within the
tine required, the Contractor shell dispose of such property in the
denner directed by the Centracting Officer: The contract price
inclules no compensation to the Contractor for the perforiance of
¢y repair or replacerent for whigh the Govermucnt is responsiltle,
cnd on equiteoble adjustnent will be nade in the contract price for
ty such repair or replecerient of Governuent~furnished property nade
ct the direction of the Goveranent, Any repeir or replccoment for
which the Contractor is responsible under the provisions of this
contruct shell Le accomplished by the Contrector at its own expcnsc,

(f) (1) Excent for loss, destruction or damape resulting from
a failure of the Contrector, due to willful misconduct or lack of
good faith of any of the Contractor!'s nanagerial personnel as defined
herein, to maintain ond aduinister the prograu for the maintenance,
repeir, protection and preservation of the Governnent-furnished
property as required by parogreph (e) hercof, and except as specifically
provided in cleusc (s) —.. of this contract or in the clause or
clouses of this contrect desipnated in the Schedule, the Contractor
shall not Le liable for loss or Jestruction of or damage to the Govern-—
ent-furnished property (A) ccused by cny peril while the property is
in transit off the Contractcr!s premises, or (B) caused by any of the
following perils while the property is on the Contractor's or sub-
contractorts premises, or on any other premises where such property
Loy properly Le loecated, or by remdvel therefron because of any of the
following perils:

(I) Fire; lightning; windstora, cyclone, tornado, hailj
explosion; riot, riot attending a strike, civil cormotion; vandslisn
and nalicious nischief; sabotage; alrcraft or objects falling therefron;
vehicles running con land or tracks, ~excluding vehicles owned or
opercted Ly the Contractor or any agent or employce of the Contractor;
sioke; sprinkler leckage; carthquake or velcanic eruption; flood, recaning
taereby rising of a body of water; hostile or warlike action, including
action in hindering, coubating, or defending sgeinst an actuel, inpend-
irg or expected attack by oy governnent or sovereign power (de jure
or de fasto), or by any authority using rilitary, navel, or cir forces,
or by an zgent of any such governuoent, power, authority, or forces; or

(II) Other peril, of a type not listed above, if such sther

peril is customarily covered by insurance (or by a reserve for self—

? -
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insurance) in accordence with the normal practice of the Contreactor,
or the preveiling practice in the industry in which the Contractor is
engaged with respect to similer property in the sane general locale,

The perils as set forth in (4) end (B) ebove are hereinafter
called "exeepted perils,™

This cleuse shall not be congtrued as relieving a subcontractor
fron licbility for loss or cestruction of or demage to the Govermient—
Furnished property while in its possession or control, except to the
extent that the subcontract, with the prior approval of the Controsting
Officer, mecy provide for the relief of the subcontractor from such
licbility. In the absence of such approval, the subcontract shall
contain appropriate provisions requiring the return of 21l Governront-
Furnished property in as good condition as when received, except for
reasonable wear and tear or for the utilization of the property in
accordeance with the provisicns of the priue contrect,

The tern "Contractor's nenegerial personnel” as used herein neans
the Contractor!s directors, officers and any of its managers, superinten-
dents, or other cquivalent representatives who have supervision or
direction of (I) all or substantially 2ll of the Contractor's businezs;
(1) 211 or substantially all of the Contractor!'s operation at any cne
plant or sepercte location at which the contract is being perforued;

(I11) = scparate and complete najor inhdustrisl operation in connection
with the perfornance of this contreact,

(ii) The Contractor represents that it is not including in the
price hereunder, and agrees that it will not hereafter include in any
price to the Government, anycherge or reserve for insurance (including
self--insurance funds or reserves) covering loss or destructica of or
damage to the Government—furnished property caused Uy eny excepted peril,

(III) Upon the happening of loss or destruction of or danage to
any Governuent—furnished property .éaused Ly zn excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shall
corrmnicate with the Li-ss and Salvage Orgenization,.if any, now or
hereafter designoted by the Contracting Officer, and with the assistance
of the Loss and Salvage Orpanization so designated (unless the Con-
tracting Officer has directed thot no such organization be eiployed),
shall take all reasonable steps to protect the Governuent~furnished
property froun further danage, separate the danaged ond undaneged Govern—
nent-furnished property, put all the Governnent—furnished property
in the best possible order, and furnish to the Contracting Officer &
statement of ; (A) the lost, destroyed and danme;ed Government—furnished
property (B) the time and origin of the lcss, destruction or daage,

(C) 211 known interests in comuingled preperty of which the Governnent—

furnished property is a part, znd (D) the insurance, if any, covering’

any part of or interest in such commingled property. The Contractor
‘ shell be reimbursed for the expenditures Jade by it in performing
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1ts oblications under this subparagraph (iii) (incluling charges nnde
to the Contractor by the Loss and Selvage Organization, except any of
such charges the poynent of which the Governrent has, at its option,

assuted directly), to the extent approved by the Contracting Officer

and set forth in o Supplemental Agreenent,

(iv) With the approval of the Coutracting Officer after loss or
destruction of or danage to Goveranent~furnished property, and subject
to such conditions and linitotions as Lay be inposed by the Contracting
Officer, the Contractor L5y, in order to uinimize the loss to the Gov—
ermient or ia order to perrit resurption of business or the like, scll
for the account of the Government any iten of Governnent—furnished
property which has Lecn dannged Leyonl practiculle repair, cr which
is so comiingled or combinel with property of others, including threc
Contractor, that separation is impracticable,

(v) Except to the extent of cny loss or destructicn of or

dalisge to Government-furnished property for which the Contractor is
relieved of licbility under the forcgoing provisions of this clauec,
and except for reasonablc wear and tear or depreciation, or the-utilizalinn
of the Governnent-furnished property in accordence with the provisions
of this contract, the Governnent—furnished property (other then properly
perritted to be sold) shall be returned to the Government in as sood
condition as when receive? Ly the Contractor in conncction with this

‘ contract, or as repaired under paragreph (e) above,

(vi) In the event the Contractor is reimlLursed or compensated
for any loss or Jdestruction of or uanage to the Governuent-furnished
property, caused by cn excepted peril, it shall equitably reimburse
thc Government, The Contractor shall do notining to prejudice the
Governnent's rights to recover agoinst third parties for any such P
loss, destruction or dancge end, upon the request of the Contracting
Officer, shall at the Governnent!s. cxpense, furnish to the Government
all reasonable assistance and cooperation (including the prosccution
of suit and the execution of instruments of assipnnent in favor of the
Government) in obtaining recovery. In addition, where a subcontractor
has not been relieved fron liability for any loss or destruction of or
dainage to the Government-Furnished property, the Contractor shall enforce
the lialility of the subcontractor for such loss or destruction of or
danage to the Governnent-Furnished property for the benefit of the
Governnent,

(vii) (Where spplicatle). In the ovont any aircraft arc to be
furnished unier this contrect, any loss or Jestruction of, or danage
to, such aireraft or other Governnent—furnished property oceurring in
connecticn with operations of said eireraft will be governced bty the
cleuse of this contrecct capticned "Flight Risks", to the extent such
clause is, Ly its terms, applicable, \

\
. (¢) The Government shall at all reasonatle tinmes have access to
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the prerdises wherein eny Governuent-furaisied property is located,

(h) Upon the completion of this contract; or at such earlier
date as nay Le fixed Ly the Contracting Officer, the Contractor
shall subnit, in a forn acceptable to the Contracting Officer,
inventory schedules covering all iteus of Governmient—furnished property
not consuned in the performance of tuis contract (including aiy result-
ing scrap), or not theretofore delivered to the Governuent, znd shall
deliver or mcke such other disposcl of such Governnent-furnished
property, as nmay Le directed or authorized Ly the Contracting Officer.
Recoveralle scrap fron Governicnt---furnished property shall bte reported
in accordence with a procedure and in such forn as the Contracting Offi..
cer nay cirect. The net proceeds of any such disposcl shall bs creditea
to the contract price or shell le paild in such other uanner as the Con-
tracting Officer nay direct.

(1) Directions of the Contracting Officer and coinmnicotions of
the Contractor shall Le in writing,

<7, EMPLOYMENT OF ALIENS

If this contract calls for furnishing or constructing aircraft,
aireraft parts, or aeroncutical accessories, no aliens employed Ly
the Contractor shall Le perritted to have sccess to the plzns or
specifications, or the work under construction, or to participate

. in the contract trials, without the written consent beforehand of
the Secretary or his duly suthorized representative,

%5, MILITARY SECURITY REQUIREMENTS

(a) The provisions of this clause shall apply to the extent
that this contract involves access to security inferiation classified
"Confidenticl" including "Confilenticl-—Modified Handling Authorized!
or higler

(b) The Gouvernnent shall notify the GContractor of the security
classification of this contract and the elerents thereof, and of any
sulsequent revisions in such security classification, by the use of
a Security Requircments Check List (DD Forn 254 and 254~1),

(c) To the extent the Governnent has indicated as of the date
of this contract, or thereafter indicates, sccurity classification
under this contract as provided in paragraph (b) alove, the Cone
tractor shall safepuard all classified elements of this contract and
shall provide and nmcintain o systen of scecurity controls within its
own organization in accorlance with the requirenents of:

(1) the Security Agrecuent (DD Form 441), ineluding the
Departuent of Defense Industrial Security Manual for Sefeguarding
l Classified Infornation as in effect on date of this contract, and
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cny modificction to the Security Agreevent for the purpose of
cdapting the Manual to the Contractor's Lusiness; and

(ii) any anendilents to said Manual nade after the date of
this contract, notice of which hes Leen furnished to the Contractor
Uy the Sccurity Office of the Military Department having security
cognizance over the facility,

(d) Reprosentatives of the, Military Departaent having
security c.gnizance over the facllity and rcpresentatives of the
contracting Military Department shell have the right to inspect =t
reasonalle intervals the procedures, nethods, ond facilities utilized
bty the Contractor in complying with the security requirenents under
this contract. Should the Government, through its authorized repre~
sentative, determine that the Comtractor has not conplied with such
requirerents, the Governuent shall infornm the Contractor in writing
of the proper actions to bLe taken in order to effect compliance with
such requirenents.,

(e) If, sulsequent to the date of this contract, the security
classifications or requirenents under this contract are changed Ly
the Government as provided in this clause end the security costs:
under this contract are thereby increased or decreased, the con-
tract price shzoll Le subject to an equitable adjustnent by reason
of such increased or decreased costs, Any equitalle adjustnent
siall be cccomplished in the sope licnner as if such changes were
directed unler the "Changes" clause in this contract.

(f) The Contractor egrees to insert, in 2ll sulcontracts here-
under which involve access to classificd sccurity infornation, pro-
visicns which shall conforn sulstantially to the lanpusce of this
clause, incluling this peragraph (£) but excluding the last sentence
of paragroph (e) of this clause.

(g) The Contractor also acrees that it shall determine that
cny sutcontractor proposed Ly it for the furnishing of supplies
tnd services which will involve access to classified inforimation
in the Contractor's custody has Leen pranted cn appropriate facility
security clearance, which is still in effect, prior to being accorded
access to such classified security information,

COPYRIGHT

(a) The Contractor agrees to and does hereby grant to the Govern—
Lent, end to its officers, cgents and eaployees acting within the
scope of thicr official duties, (i) a royalty-free, nonexclusive
and irrevocatle license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright—
able material first produced or corposed and delivered to the
Government under this contract ty the Contractor, its enployees
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or zny indivilJual or concern specifically eiployed or assifned to
oripinate and prepare such ucterial; and (ii) o license as afore-
sald under any and all copyri_hted or copyrightaile work not first
produced or couposed Ly the Contractor in the performance of this
contract Lut whicn is incorporcted in the materiel furnished under
this contract, provided that such license shall bte only to the
extent the Contractor now has, or prior to completion cor final
settlenent of the contract mey acquire, the right to zrant such
license without becoming liaktle to pay coipensation to others
solely Lecause of such rant,

FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subject matter of this contract, which sulject
natter is classified "Sccret!" or higher, the Contractor shall,
citing the thirty (30) day provision telow, transmit the pro—
posed application to the Contracting Officer for determination
whether, for reascns of nationcl security, such application
should Le placed under an order of secrecy or sealed in accord—
once with the provisions of 35 U, S, Code 181188 or the isguarce
of a patent shoull Le otherwise delayed under pertinent statutes
or regnlations; and the Contractor shall olserve any instructions
of the Contracting Officer with respect to the .ionner of Jelivery
of the patent gpplication to the U, S, Patent Office for filing,
but the Contractor shall not Le denied the right to file such
patent application. If the Contractin; Officer shall not have
siven any such instructions within thirty (30)days fron the date
of 1eiling or other transiittel of the proposed application, the
Contractor nay file the spplication.

(L) The Contractor shall furnish to the Contractins Officer, at
the tite of or prior to the tiue when the Contractor files or
ceuses to Le filed a patent gpplication disclosing any subject
natter of this contract, which sulject watter is classified
"Cenfidential," a copy of such application for deteriination
whether, for recasons of nationzl security, such application
should Le placed under an order of secrecy or the issuance of
¢ patent should Le otherwise delayed under pertinent statutes
cr reguletions,

(¢) In filin, any patent cpplieation coming within the scope of
this clause, the Contractor shall observe all applicable security
regulations <covering the transmission of classified subject natter,

NOTICE TO THE™GOUERMMFNI™(F TAROR DISFUTES

Whenever the Contractar has knowledpe that any actual or potchtial
lalor dispute is delaying or threatens to delay the tinely perfornance
of this contract, the Contractor shall immediately give notice thereof,

’ including 211 relevant information with respect thereto, to the Con-
tracting Officer,

TaM  8/22/56 - 24 -
Approved For Release 2008/12/22 : CIA-RDP65-00523R000100110065-9




a3

- ¥

o6
3

T 27,

25,

Approved For Release 2008/12/22 : CIA-RDP65-00523R000100110065-9

TN YT
A i
\

N e
Cola /l\'-_.’

AUTHORIZATTION AND COUSE.IT

The Govermaent hercly ;ives its cuthorization =iud consent
itiout prejuiice to its rights of inleiaificatioa, if such ri¢hts
cre provilel for in this contract) for 11 usc end nenufecture, in
tie perforiience of this contract or cny part liereof or eny cacni—
pent hercto or any subcontract nereunder (inclulin, cny lower—tier
suucontra ct), of ony peotented invention (i) enbolied in tie struc—
ture or cciposition of any earticle the delivery of wiich is accepted
Ly the Governacnt unler this conﬂr,,ct, sr (1) utilized in the

ilackinery, tools, or uethods the wse of which necessarily results
grol corplicnce Ly the Contractor or the usin, sulcontractor witn
(&) specifications or written provisions now or herccfter forming
a part of this coutrcet, or (L) gpecific written instructions
¢iven Ly the Contreocting Officer directing the nanner of perfor—
2ance.  The Contractor's eutire li=lility to the Covernient for
patent infringeuent shell Le deterained solely Ly the provisions
cf the inceimity clouse, if any, includcd in the contract enl the
Governuent assumes lictility for <11 other ianfrinsewent to tac
extent of the ~uthorization wnd consent hereinclove . ranted,

ALTERATIONS IN COWTRLCT

The followin; alterations were riade in tais contract prior to
signature thereof Ly the parties to this contract:

In Generel Provision b, PAYMEW'S, mw (v){1) is deleted snd
the following parsgraph is substituted

(b) Materisls {Including Bubcontracts).

(1) Allowsble costs of direct materials shall be determined by the
Contracting Officer in sccordsnce with Part 2, Bection XV, of the Amed
Services Procurement Regulstions. YVouchers will be subsequenily
Govermpent suditor bx W mmal m M‘by

 paid invoices or storeroom requisitisns. Tvidence of deliveries
umxmmmuﬁmmwﬁammmwmamm.
Direct materiale as referenced by this claise are defined as thoge
materials vhich enter direetly into the end product; or vhich are
uped or comsumed directly in connection with the furnishing of such
produet, and such materisl costs shall be biiled monthly.
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In Geners) Provision b, PAYMENTS, Paragraph (a)(1) is deleted and the
mmmummw therefor:

(a) Time Rate.

(1) *he smounts computed by applying the appropriate time rate
or rates get forth in the schedule to the mumber of direct labor
hours performed, which rates shall include wages, overhead, gensral
and admintstrative expense and profit. PFractiomal parts of an hour shall
be payuble on & prorsta basis. Vouchers will be subsequently substantiated
by the Contractor during site andit by the cognizant Govermment auditor
by evidence of actual payment and by individual daily job dime-cards,
preferably signed by the workers performing the services or equivalent
records. BRvidence of Geliveries of completed work will be fuwrnished
by the Contractor dmring site audit. Payments will normally be made
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